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January 7, 1986

BY HAND
Anthony J. McMahon, Chief f: &
Bureau of Industrial Site Evaluation - A=
Division of Waste Management — B
New Jersey Department of Environmental "
Protection R
428 East State Street oo Q2 -
Trenton, New Jersey 08625 AT e R

Re: Hexcel Corporation, Lodi, New Jersey fj 5§ B
Dear Tony:

Enclosed please find three (3) copies of the General

Information Submission for the sale of Hexcel's Lodi, New Jersey
facility. Also enclosed is the certified check in the amount of
$2,600.00 for the ECRA filing fee.

During the past several years the division which operates
the Lodi facility has become steadily less profitable. In order to
keep the facility from closing, Hexcel has been seeking a purchaser
for the division's real property and assets in New Jersey and Ohio.
Unfortunately, the resultant uncertainty has been detrimental to
both employee morale and customer confidence. Only sale of the
business to new management committed to the continued operation of
the plant will solve the employee morale and sales problems.

The acquiring corporation is owned by some of the present
facility management and their relatives. Due to the tenuous viability
of the business, the sooner the transaction can be consummated, the
more likely that the business will be able to succeed and the jobs
retained.

SDMS Document
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Anthony J. McMahon, Chief Januaxry 7, 1986
Page Two

In order to achieve a rapid transfer of the facility,
a January 29, 1986 closing has been scheduled. It is the hope
of all involved that the transaction can be consummated at that
time. It is recognized, however, that all necessary business
and finance arrangements may not be completed by that time and
thus the contract allows for adjournment of the closing until
February 28, 1986. Nevertheless, all parties are working as
guickly as possible to meet the January 29, 1986 deadline.

The normal timing of the ECRA process is too long to
comply with the timeline of this transaction. Accordingly, we
respectfully request the Department enter an Administrative Con-
sent Order with Hexcel Corporation which would allow consummation
of the transaction prior to completion of all the requirements
under the statute.

We, of course, do not make this request without substantial
reason. Both Hexcel and this office fully recognize that ECRA
matters are best completed in the normal course. Unfortunately, the
steady erosion of the profits and sales of this operation have cut
at its viability and the group which has been assembled to purchase
this facility may well represent the only entity capable of turning
the business around. ’

Hexcel has retained environmental consultants to assist
it in preparing for the ECRA process. A purchaser has been found
and Hexcel is ready to move forward as rapidly as possible. Accord-
ingly, the Site Evaluation Submission should be filed within the
next few days.

I am the designated agent to work with the Department
on this ECRA submission and am anxious to, and have been directed
by Hexcel to, assist your office as much as possible to ensure
smooth processing for the January 29, 1986 closing. Accordingly,
I am ready to assist with the annotation of the standard form
Administrative Consent Order and the drafting of the required
attendant documentation. After you have had the chance to review
this request, please call me so that we may move forward as quickly
as possible.

Thank you for your usual attention and cooperation.
Very truly yours,

7

Edward A. Hogan
EAH/smf
Encs.
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NEW  {ISEY DEPARTMENT OF ENVIRONMENTAL PR  [CTION
DIVISION OF WASTE MANAGEMENT
HAZARDOUS SITE MITIGATION ADMINISTRATION
CN 028, Trenton, N.J. 18625

INSTRUCTIONS FOR COMPLETING ECRA-1
GENERAL INFORMATION SUBMISSION (GIS) APPLICATION

THIS FORM MUST BE COMPLETED BY SOMEONE IN A POSITION OF RESPONSIBILITY WHO IS FAMILIAR WITH THE
ACTIVITIES OF THE INDUSTRIAL ESTABLISHMENT. SUBMIT THE ORIGINAL PLUS TWC COPIES OF THIS COM.-
PLETED FORM AND ANY ATTACHMENTS. ONLY ONE SALES AGREEMENT iS REQUIRED.

1. A, Enter the name of the Industrial Establishment whose presence triggers this Environmental Cleanup Responsibility Act
review. Indicate the “street address” of the facility, the “city or town” for mailing purposes, and the incorporated
“municipality” in which the premises are physically located, if different from mailing address. NOTYTE: /f more than
one Industrial Establishment is involved (multiple tenancy) a secarate application is required for each.

B. Enter the tax lot and block numbers of the property occupied or used by the Industrial Estabiishment or which is
under contract of sale. If multiple biocks are invoived, list them on a separate page and indicate “attached” in this item.

C. Provide the primary SIC number of the Industrial Establishment as determined by definitions developed by the Federal
O#ice of Management and Budget in the Standard !ndustrial Classification Manual. Such numbers consist of four '
digits. The first two numbers identify the major industrial group whiie the second pair of digits represent a subgroup
within that major category. For example, Major Group 33 is the Primary Metal Ingustries, whiie Subgroup 3351 is
associated with the Rolling, Drawing, and Extruding of Copper.

D. Indicate the current owner of the property upon which the Industrial Establishment is doing business.

£€. Indicate the current operator of the Industrial Establishment.

F. Indicate the current owner of the Industrial Establishment {business), the sale, transfer, sale of property, or closure

of which has triggered this application. Note that a transfer of operations to another iocation represents a closure
at the property in question.

G, H., &I Self-expianatory.

2. ldentity all known previous owners and/or operators, Provide company names, current addresses, dates of ownership or
operation and a general description of each operation conducted prior to the current business.

3.4, &5. Seif-explanatory.

6. Designate a single individual to be the primary contact with this Department for all matters refating to this ECRA review.
Provide an address and telephone number at which contact may be made during normal business hours. This designee will
be the addressee on ail formal correspondence. Al telephone calls concerning this case will be directed to the designee.

7. A &B. Self-explanatory.

C. Enter the Identification Number assigned to the Industrial Estabiishment by the U.S. Environmental Protection

Agency for generation, treatment, storage or disposai operations under the provisions of the Resource Conservation
and Recovery Act (RCRA).

D. ldentify any and ail other permits held from environmental agencies at any level of government, including, but not
limited to, the Nuclear Regulatory Commission; the Federal Insecticide, Fungicide, and Rodenticide Act: the Toxic
Substance Control Act; the N.J. Bureau of Radiation Protection; the N.J. Bureau of Pesticide Control Operations, erc.
Additional pages should be appended as neces.ary. Co not include tocal building permits.

8. Seif-expianatory.
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Send three (3) sets of this completed form and any attachments (only 1 sales agreement is required) to:

"N.J. Department of Environmental Protection
Division of Waste Management
Bureau of industrial Site Evaluation
CN o028
Trenton, New Jersey 08625

Attn: ECRA Initial Notice

Should you encounter any problems in completing this form, we recommend that you discuss the matter with a representative

from the Bureau before submitting insufficient data which may cause processing delays and a possibie postponement of your
transaction.

Please call {609) 633-7141 between the hours of 8:30 a.m. and 4:20 p.m. to request assistance.
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o ECRA.T NEV RSEY DEPARTMENT OF ENVIRONMENTAL P  JECTION Page 1 0f §
185 ' DIVISION OF WASTE MANAGEMENT
HAZARDOUS SITE MITIGATION ADMINISTRATION
BUREAU OF INDUSTRIAL SITE EVALUATION

ENVIRONMENTAL CLEANUP RESPONSIBILITY ACT (ECRA)
INITIAL NOTICE

GENERAL INFORMATION SUBMISSION (GIS)

This 1s the first part of a two-part application form. This information must be submitted withun § davs following
pubic release of a decision to close operations or the signing of a sales agreement or option 10 purchase invoiving
an Industrial Establishment as defined in N.J.S.A. 13:1K-6, the Environmental Cleanup Responsibility Act.
SUBMIT THE ORIGINAL PLUS TWO COPIES OF THIS COMPLETED FORM AND ANY ATTACHMENTS.

Please refer to instructions and NJ A C 7:1-3.7(d) before filling out this form. Answer all questions Please
pnntoriype

Date: _January 7, 1986

1. A. Industnal Establishment:

Name: HEXCEL INDUSTRIAL CHEMICALS GRQUP*
An operating subdivision of Hexcel Corporation.
Street Address: 205 Main Street

Telephone No.: (201) 472-6800

Citv or Town: Lodi State: New Jersey Zip Code: 07644
Municipality: _Borough of Lodi County: __Bergen

B. Tax Lot Numper: S€e Attachment "A" Tax Block Number:

C. Standard Industrial Classification (SIC) Number: 2833

D. Current Owner (Property):
Name: __HEXCEL CORPORATION Telephone No.: (415) ©56-3333
Firm: _N/A
Street Address: 0050 California Street
Municipality: .San Francisco State:California Zip Code: 94108

E. Current Operator of Industrial Establishment:

Name: HEXCEL INDUSTRIAL CHEMICALS GROUP* . - Telephone No.: (201) 472-6800

, An operating subdivision of Hexcel Corporation
Firm: p

Street Address: 205 Main Street
Municipality: Lodi : State:New Jersey Zip Code: 07644

F. Current Owner (Business, if different from operator):

Name: oame as current operator. Telephone No.:

Firm:

Street Address:

Municipality: State: Zip Code:

*See Attachment "F",. FOR DEP USE ONLY

886450005 Date Rec'd. _
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Page 2 of §

G. If the Industrial Establishment discharges sanitary and/or industrial wastes to a publicly-owned treatment

plant, proyide the name and address of that facuity. Treatment Works

Name: Passaic Valley Sewage Commission Telephone No.: {(201) 344-1800
Street Address: 600 Wilson Avenue

Municipality: __ NSWark State: __ NI Zip Code: ~__ 07105

Is a septic system used (or used previously) at the site? O Yes X No

H. Has an ECRA application been filed for this Industrial Establishment or location subsequent to January 1.
19847 TYes X No If so, when?

For what reasan

Final disposition

I. How is this Industrial Establishment heated? (gas. oil, electricity) Gas_and oil.

2. List previous activities at the location(s) involved (attach additional sheets if necessary). In addition to
describing the activities, list the business name(s), current address(es) and dates of ownership/operation of the
previous activity(ies), if known.

A. Specialty Chemical Manufacturing, Fine Organics, Inc., no current
address (Fine Organics facility acquired by merger in 1973). Fine
Organics owned and operated site 1944-1973.

B. Manufacture of dyestuffs for the textile industry, United PieCce Dye
Works, current address unknown, early -1900's to 1944.

3. If the transaction initiating an ECRA review is the cessation of operations at this location. fill in the date of
public release of the decision to close the facility and enclose a copy of the public announcement. Isa
cession of operations involved? (] Yes Xl No

Date of the public release of the decision

Is the public release enclosed? O Yes T No

If you checked “no™, state the reason(s)

4. If the transaction initiating an ECRA review is an agreement of sale or option to purchase. fill in the date

of the execution of that instrument plus provide a copy of the document
A. Is asale involved? & Yes [ No

B. Date of Agreement December 31, 1985

C. Isacopy of the agreement of sale or option to purchase attached? X Yes 5 No

See Attachment "B"
If you checked *‘no™", state the reason(s)
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D. Clearly describe the transaction in terms of the action which initiates the ECRA review (e.g.. sale of
real estate only, sale of real estate and business, cessation of operations only. etc.):

Sale of real estate and business assets including eguipment, inventory,

business good will, and know how involvinq both the Lodi facility and

equipment at a Hexcel facility in Lancaster, Ohio.

E. List other parties (purchasers) to the transaction:
STREET ADDRESS

NAME AND MUNICIPALITY PHONE NO.
FOA Corporation 450 Franklin Avenue (201) 891-5892
c/o William J. Reidy Wyckoff, New Jersey
07481
Actual date proposed for closure of operations or transfer of title: January 29, 1986

Authonized agent designated 1o work with the Department:

Name: Edward Hogan Telephone No.: _(201) 992-8700
Firm: Lowenstein, Sandler et al Attorneys at Law

Street Address: 65 Livingston Avenue

Municipality: __Roseland State: ___NJ Zip Code: 07068

List all federal and state environmental permits applied for and received at this facility (attach additional
sheets if necessary).

Check here if no permits are involved:

A. New Jersey Bureau of Air Pollution Control

CERTIFICATE DATE QF REASON FOR DENIAL EXPIRATION
PERMIT NO. NO. APPROVAL OR DENIAL (if applicabie) DATE
073089 10/08/85 N/A 1/5/86
073043 11/27/85 N/A | 2/24/86
069079 8/24/85 N/A 8/18/90
063142 6/19/83 N/A 3/14/89
073042 9/24/85 N/A 9/24/90
018701 __6/19/75 N/A 6/19/90

Also see Attachment "E" 886450007
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B. New Jersey Pollutant Discharge Elimination System

DISCHARGE DATE ISSUED EXPIRATION BODY OF WATER
NUMBER ACTIVITY OR DENIED DATE DISCHARGED INTO

NONE

C. United States Environmental Protection Agency (EPA) Identification Number and copy of the most
recent generator Annual Report prepared pursuant to the New Jersey Hazardous Waste Regulations.

IDQ NJD010963924

Is a copy of the Annual Report attached? B Yes [ No See Attachment "C"

D. All other federal, state, local governmental permits.

AGENCY PERMIT DATE OF EXPIRATION
ISSUING PERMIT NUMBER APPRQVAL OR DENIAL DATE
Passaic Valley Sewage 17402370 1/26/81 1/26/86
Commission lreatment
wWorks
Boro of Lodi, New Jersey 398 . - 1/2/86 12/31/86

Hazarcdous Chemical Control

If applicable. identify all administrative orders, temporary or permanent injunctions, civil administrative
penalties. or criminal actions concerning the environment issued against the facility, its owners. or managers
during the last ten years.

Check here if no enforcement actions are invoived

A. Date of Action_11/29/84

Section of Law or Statute violated NJAC 7:26-9.4(g) 6i,ii,iii,iv,7,8;7:26-9.6(f),
3,4; and 7:26-9.7(1)2
Type of Enforcement Action Administrative Violation Notice and Penalty Settlement Offer,
HW00574
Description of the Violation Various hazardous waste handling operational

violations, e.g., training record violations, job title and description

ommissions, failure to submit Contingency and Emergency Procedure Plan

to local agencies.

How was the violation resolved? Penalty assessment of $1, 400 paid. Violations

corrected.
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B. Date of Action 9/29/84

Section of Law or Statute violated _NJ Title 23:5-28

Type of Enforcement Action Notification of Violation and Offer of Settlement

Description of the Violation Notice stated that spills and leaking drums were

observed close to the east bank of the Saddle River during a state

inspection.

How was the violation resolved? __Violation corrected. Hexcel paid $750.00 on

12/13/84 as an agreed compromise penalty with NJDEP.

(Add additional pages. if necessary)
. See Attachment "D"

" hereby certify that the information furnished on this application and any attachments is true. [ am awars that
‘alse swearing is a crime in this State. [ am cognizant that providing false information is a viclation under ECRA
ind that I may be personally liable for penalties up to $25,000 per day.

TN

T e A a

,'/ _,/ '
—
. Fred G. Beyerlein
Name (Print or Tvpey

Sighature

— Vice President/General Manager
Title

- _January 7, 1986
Dare

*To the best of my knowledge and belief after diligent inquiry of
individuals knowledgeable of and responsible for the operations of
the Industrial Establishment.
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ATTACHMENT "F"

ITEM 1.

The HEXCEL CORPORATION operates the Lodi facility
as part of its Chemical Products Division, the operating
entity located at 205 Main Street known as the Industrial
Chemicals Group. The Industrial Chemicals Group has also
been known as the "Specialty Chemicals" division of Hexcel

Corporation and "Fine Organics Inc."

886450010




Attachment "B"

CONFIDENTTIATL

Note: Dollar amounts deleted.
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«worT PURCHBASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement®) 4o made as of
the 3lst day of Docember, 1985 betwesen FOA CORPORATION, a Delaware

corpcration ("Buyer®); and HEXCEL CORPORATION, & Deolaware cor-
poration ("Seller").

WHEREAS, Seller owns and operates an operating unit known as
the Industrial Chemicals Group (the “Industrial Chemicals Group®):
and '

WHEREAS, Beller desires to sell and Puyer desires to purchase
certain assets Of Beller on the terms and subject to the conditions
eet forth in this Agreament;

MOW, THEREFORE; the parties agree as follows:

) SALE AND PURCHASE OF ASSETS

(a) Assets. In reliance on the representations, warran-
tiez and covenants contained herein and pudbject ¢o the terms and
conditions heresof, Seller shall sell, convey, transfer and assign
to Buyer and Buyer shall buy from Seller, effective as of, December

1985 (the "Effective Date” xllthe-assets _ovned by Seller on
he Effective Datewnd utilired primarily in connectien with or as °
a part of the \Industrial Chemnicala Group businees of Béller and
ts Industrial Chemita Group (as hereinsfter defined) as a going
concern, subject to the Assumed Liabilities (as hereinafter de-
£ined), and excluding the Excluded Assets (as hersinafter defined)
!tho 'Aueu‘)./\ The Industrial Chemicals Group business of Bell-
Y., carried on without the Excluded Asscets as ©of the Effective
Date, 4is hereinafter referred to 4s the “Business." A The Assets
ppecifically include, ,without 1limitation, the exclusive right to
use the name of the fndustrial Chemicals Group er a similar name
as a corporate name, trademarks, service marks, trade names, brand
names, copyrights, patents and patent applications and interests
thereunder, inventions, processes, know-how, 4interests in real
sstates {incluling & cartain facilisy at which 4he Businezs:s 4s
operated at Lodi, New Jersey and all other interests), wmachinery,
equiprment, plant, facilities, tanks, drums, and other chemical
equipment, inventories, supplies, prepaid assets, deferred charges
and other similar assets, tools, fixtures, franchises, all books,
records and other data ©of Seller relating to the Assets, the
Business, or employees and operations of the Business, all.rights
of Geller under any contracts and agresments, customer "lists,
goodwill and all other property and rights of every kind and

886450012
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nature, tangible or intangible, owned by Seller on the Effective
Date, whether or not specifically referred to in this Agreement,
and whether or not ¢arried on the books of Seller as an asset, and
including all assets set forth in Exhibit A hereto, %Industrial
Chemicales Group Assets". The Excluded Assets are, and the term
“Excluded Assets" as used herein means, (i) all cash on hand and
in banks, and cash equivalents; and (ii) all customer receivables:
and (iii) only those assets apecifically listed in attached Exhibit
A under the heading "Excluded Assets".

/ (b) Purchase Price. The aggregate purchase price (“Pur-
chase Price") for the Asgets shall be [IEUENENIEENEEREERRNIR

Dollars ) (@B ) zubject to adjustment as
hereinafter provided, and the assumption ©of the Assumed Liabili-
ties, as hereinafter defined. The Purchase Price will be payable
at the Closing on the Closing Date (as hereinafter defined) as
follows:

(i) the Promissory Note of Buyer in the amount of
SQENEN payable to Seller, in the form attached
hereto as Exhibit B, and secured by a first mortgage on
the real estate o©of the Business located in lLodi, New
Jersey, such mortgage to be in oasubstantially the form
attached hereto as Exhibit C;

(ii) the assumption by Buyer of certain specified
accrued liabilities in the amount of $ANIJEES, in respect
of S in Administrative Consent Order cleanup, as
hereinafter defined, and SOMM® in Assumed Liabilities,
as hereinafter defined, and subject to adjustment as here-
inafter provided; and

(144) cash, or a certified or official bank check
payable to Seller, in the amount of $UNIEEN, subject to
adjustment as hereinafter provided.

(c) Assumed Liabilities. ©On the Closing Date Buyer will
assume and agree to pay, -perform and discharge, all the Assumed
Liabilities. The term Assumed Liabilities, as used herein, means
thogse liabilities of Seller designated on the December 1985 Finan-
‘éial Statement (as hereinafter defined) as financial debt associ-
ated with the accounts payable, debt associated with the fixed
assets which remain unpaid on the Closing Date and those accounts
payable as of December 31, 1985 which remained unpaid as of the
Closing Date and which liabilities of Seller are listed on attached
Exhibit T. Except as specifically set forth herein, all liabili-

ties of Seller shall remain guch, and shall not be assumed by
Buyer. :
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(d4) EBzxcluded Liabilities. The term “Excluded Liabili-
ties” as used herein ehall include and mean all liabilities of
Beller not specifically assumed Dby Buyer, 4ncluding, without
limitation, ({) any and all liabilities, obligations and expenses,
incident to or arising out of the Excluded Assets, (ii) any ex-
penses, obligaticns or liebilities incident to Or arising out of
this Agreement and the transactions contemplated herein, (44i)
without limiting the generality of the foregoing, any amployment
contracts, union contracts, health and welfare plans, life or
hospitalization insurance planas, pension, profit sharing or other
similar benefit plans, deferred incentive compensation agreements
Or plans, lease agreements, loan agreements Or guarantess and (iv)
any expenses, O©Obligations or 1liabilities, for the accrual or
payment of any taxes whatsoever, and any and all other liabdilities,
obligations and expenses mnot exprossly sgreed to be assumed by
this Agreement. All Excluded Liabilities shall continue to be the
sole obligation of Beller and no expenses included 4in Excluded
Liabilities shall be paid out of the Asaets.

(e) Assignments. On the Closing Date Seller will execute
and deliver a bill of sale in the form of attached Exhibit D,
assignments of trademarks in a form puitable for recordation 4in
the :Patent and Trademark Office and sufficient to convey such
trademarks and all such other conveyances, deeds, assignments,
bills of sale and other documents or instruments ©f transfer as
legal counsel to Buyer may reasonably deem necessary to vest in
Buyer good and warketable title and all right, title and interest
of Beller in and to the Assets. In addition, Seller, shall from
time to time, whether at or after the Closing Date, execute such
forms or documents necessary or appropriate to effect or record
the transfers contemplated hereby.

(£) Certain Equipment. Buyer and Seller acknowledge
that among the sets are certain machinery and equipment listed
in Exhibit A hereto which currently are, and at the Closing Date
shall be, located at Beller's lancaster, Ohio facility. Wwith
respect thereto, Buyer shall have the following options (unless
otherwise agreed in writing), the choice among which shall be
exercised in writing by Buyer and shall be effected not later than
three (3) monthes after the Closing Date:

(i) To remove all or part of such machinery and
equipment, at Buyer's expense, and to transport it to the
Lodi, New Jersey facility for use there by Buyer; or

(14) To remove all or part of such machinery and

equipment, &t Buyer's expense, and to diopose of it with
any income therefrom to belong to Buyer.
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in_the event Buver shall fail to aoc exercise such a choice, then

guch assets located {n lancaster, Ohio ghall eemed to ovne
Py Seller, and Buyer shall have no rights therein.

: (g) Lease of Certain Space and %uigment. Seller shall
have the option, to be exercised in writing prior ¢o or on the
Closing Date, to lease from Buyer for & maximum of three (3)
monthe from the closing date, at a rate of GENEED per month,
payable on the first day of each month, office space, furniture,
fixtures, and clerical support, currently used at the Iodi, New
Jersey facility Dby Beller’'s pernonnel eonnected with Seller's
operations other than the Business.

2. CLOSING. The closing of the pale and purchase of the
Assets (the "Ciosing”) shall take place on Januvary 29, 1985 or on
such other date not later than February,28, 1985 as may be agreed
to by the Buyer and Seller.A -

3. SELLER'S8, REPRESENTATIONS, WARRANTIES AND COVENANTS

Seller 7rzepresents and warrants to and covenants with
Buyer that:

(a) Corporate Organization. Seller is a corporation auly
organized, validly existing and in good standing under the laws of
the State of Delaware and it has all requisite corporate power and
authority to own, lease and operats the Assets and to carry on the
Business as now boing conducted. Attached as Exhibit P is a cor-
rect and complete schedule listing all the jurisdictions where the
Beller is qualified to do buoincu,(m:otmmi ]

(b) Mo Bubsidiaries. Beller does not in connection with
the operation ©f the Business or the ownership or operation of the
Assets, to an extent which affecte the Business or the Assets in
excess of $20,000 per year, in the aggregate, own any shares or
any other interest, beneficially or of record, in any other corpor-
ation or in any partnership, unincorporated association, trust or
other entity.

(c) PFinancial Btatements. 8o far as is known to Seller,
the unaudited profit and loss statement of Beller with respect to
the Business as of November 30, 1985, as prepared by Beller, (the
profit and loss statement as of November 30, 1985 being herein
~called the “Interim Financial Statement™), attached as Exhibit G,
fairly presents the financial position ©f the Business as ©of the
SGate thereof in accordance with the Seller's historic accounting
principles set forth therein, consistently applied, and the profit
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and loss statement ©f Beller with respect to the Business as of
Decenber 31, 1985, which profit and iossz statement will be prepared
by Beller and its accountants, (the December 31, 1983 profit ana
ives aialsment being heTein callsd 4hc *100% Finanoial Seatamens®)
shall be delivered to Buyer as soon as practicable, but not later
thanAJanua 13, 1986, and attached hereto as Exhibit H, and sghall
fairly present the financial position of the Business in accordance
with the SBeller's historic accounting principles set forth therein,
consistently applied, as of the date thereof. 8o far as is known
to BSeller the balance sheots with respect to the Business which
shall be included in the Interim Financial Btatement and the 1985
Financial Statement, respectively, fairly present and shall fairly
present, respectively, the financial position of the Business

t-

consistently applied, £n accordance with historic accounting

Jpolicies as of the date thereoct.

(d) Undisclosed Liabilities. B0 far as they know, Beller
as of November 30, 1985 had and as of December 31, 1985 will have
no liabilities or obligations of a nature customarily reflected in
& corporate balance sheet or the notes thereto prepared in accord-
ance with Seller's current practice, consistently applied, whether
accrued, abdsclute, ocontingent or otherwise and whether due or to
become due, or arising out of transactions entered into, or any
state of facts existing prior thereto, except to the extent re-
flected or reserved against in the Interim Pinancial Statement or
the 1985 Pinancial Statement, as appropriate; and Seller does not
know and as of the Closing will not know or have reasonable grounds
to know of any basis for the assertion against Seller of any
liability or obligation with respect to the Business or the Assets
which, 4f asserted, would be required to be reflected or reserved
against 4in the Interim Pinancial Statement or 1985 Pinancial
Statenment in conformity with Seller's current practice, consistent-
1y applied.

(e) [omitted)

(£) Llitigation, Etc.. Except as disclosed on attached
Exhibit J: (1] there is no (1) legal, administrative, arbitration
or other suit, action or proceeding, (ii) change in the zoning or
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building ordinances or (iii) governmental investigation pending,
asserted, or to the knowladge ©of Geller’s officers, threatened or
in prospect, with respect to the Assets, the Business or the trans-
actions contemplated by this Agreoment; (2) Seller has substan-
tially complied with all, and is mnot in default in any meterial
respect under, or in violation ©f any laws, ordinances, require-
ments, regulations or orders (including without 1limitation those
relating to consumer £inancing, usury, trade regulation, =zoning,
fire and building codes, water or air pollution, hazardous wastes
or other environmental matters, occupational s&fety and health,
pensions and other employee benefits, labor relations or equal
enployment practices) applicable to the conduct of the Business and
ownership of the Assets; (3) Seller is mot subject to any charter
or other corporate restriction or anmy 3Judgment, order, writ,
injunction, decree, rule, regulation, o©r, to the knowledge of
Seller's officers, code or ordinance, which materially and sdverse-
ly affects, or might reasonably be expected materially and adverse-
1y to affect, the Business, the operation or continued operation
thereof, or the Assets or the ownership or continued ownership
thereof; (4) Seller has not with respect t0 the Business experi-
enced any labor disputes or threatened labor disputes, or engaged
in any negotiations with labor unions involving terms or conditions
of labor, or had any such negotiations proposed to it by employees
or employee representatives, or entered into any labor contracts.

(g) Title to Assets. Except as disclosed on attached

Exhibit K iand except for existing utility, goveranmental, and
ghuions rhlis  aseomanta ¢hat hava nnt matarinlly affected the
value of or the use Of the Assets .y Seller), Seller has good and
marketable title to a ©of the sets (except property sold or
otherwise disposed ©of since December 31, 1985 4in the ordinary
course of business and consistent with past practice), free and
clear of all mortgages, liens, pledges, charges Or encumbrances.
All such encumbrances, whether or not disclosed on Exhibit K shall
be removed and spatisfied by Beller at its expense at or prior to
the Closing.

(h) Condition of Property. To the bDest Xknowledge of
Seller's officers all bulldings, Improvements, furniture, fixtures,
machinery and equipment owned or leased by Beller relating to the
Business and all of the Assets tO the extent required to be main-
tained by Beller and, to the knowledge of Seller's officers, to
the extent required to be maintained by others, have besn maintain-

-@d in accordance with sound business practices and are in adequate

condition and repair for the operation of the Business. :
(1) Inventories. The inventories of Seller ghown on the

Interim Pinanclal Gtatement, and tha 1985 Pinancial Statement and
the inventories accumulated by Seller subsequent to the date
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thereof with respect to the Business include no mmterial amounts
thereof which are obsolete or of a quality or quantity mot ugable
or saladble in the normal course of the Business, which have not
been written down on its books of account to realizabBle market
value or with respect to which adequate reserves have mnot been
provided. .

(3) [omitted)

(x) ZTrademarks. GSeller owns directly or indirectly, or
otherwise has & legal right to make use o©f, all patents, trade-
xarks, service marks, trade names, brand names or copyrights or
applications therefor used by them or the use of vhich {s necessary
©or customary for the Business as now conducted without conflict
with the rights of others: and Exhibit L &s a correct and complete
schedule 1listing all such patents, trademarks, service marks,
trade names, brand names, copyrights and applications therefor
(hereinafter the “Intangible Rights™); Beller has not received any
notice with respect to any alleged infringement by it or unlawful
use by it of any patent, trademark, pervice mark, trade name, brand
name, copyright, process, invention or formula or other intangible
gcporty right owned by others; and Seller's officers have no

owledge of any conflict, or potential conflict, with the rights
of others in connection with the Intangible Rights, and the same
are subject to no liiens, encumbrances, claims or charges or to any
outstanding order, decree, Jjudgment or stipulation. HNotwithstand-
ing anything to the contrary in this subparagraph (k), Buyer shall
have no rights with respect to, and Seller shall not be deemed to
have made any representation, warranty ©Or covenant with respect
to, the trademark “Hexcel®, or the logo associated therewith or
any subsidiary right therein.

(1) Insurance. @8eller mmintains insurance from finan-
cially sound and reputable insurers against the Xinds of risks
usually 4nsured against by businesses engaged 4{n the game or
similar businesses as the Business and {n amounts customarily main-
tained by such businesses. Attached as Exhibit M 4s a correct and
complete schedule listing all property, liability, 1ife, worker's
compensation, health and welfare, disability, hospitalization and
other insurance policies ©f SBeller with respect ¢o the Business,
and all such fnsurance is in full force and effect. .

(m) Contracts. Attached as Exhibit N ip a éorroct and
complete schedule 1isting ell written contracts, agreenments,
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leases, commitments and engagemente, and all material oral agree-
ments known to Seller's officers, of Seller relating toO the Assets
or the Business (axcept (i) those which are terminable, pursuant to
the terms thereof and without penalty, within 30 days after the

Closing Date, and (ii) those which are included in Excluded Liabil~
jties and (iii) those as to which Bellor's 1{adility, contingent
or otherwise, ot the date hereof is less than §1,000) including,
without 1limitation, all supply and service contracts to which
Seller is a party as vendor or vendes, contracts for the purchase
or lease of capital equipment, employment contracts, union eon-
tracts, health and welfare plans, life or hospitalization {nsurance
plans, pe‘ruion,‘ profit .har‘:lng or other similar benefit plans,
Gessrsed Ansentive stocopotnzation agresamants ar nlane lasea arsee

ments, loan agreements and guarantees relating to the Business.

(n) No Defsults. Except as specifically set forth 4n
Exhibit N, all contracts, agreements, leases, commitments and
engagements listed in Exhibit N, and all other contracts, agree-
ments, leases, commitrments and engagements relating to the Assets
or the Business to which Seller is a party, or to which any of the
Assets may be subject, are valid and in full force and effect, and
no material breach or default (after lapse of time, notice or
both) by Seller exists with respect thereto, and none of Beller's
officers has knowledge Of any material breach ©Or default (after
lapse of time, notice or both) by any other party thereto.

(o) Agreement with Stockholders, Etc.. Except as set
forth 4n Exhibit N, $Seller has no contract, agreement, lease,
commi tment or engagement of any kind relative to the Assets or the
Business with any stockholder, officer, director or employee, or
dmmediate family member thereof, of Seller. ‘

(p) Taxes. Buyer shall mot be responsidble for any tax
liebility which relates to the operation of the Business or the

by Seller: an@ Seller shall indermify and hold harmless
Buyer ’}rom any such tax liadbility or costs or expenses associated
therewith.

(q) Adverse Changes. Except as set forth on attached

- gxhivit ©, since November 30, 1985 and through December 31, 1985

there has not been, with respect to the Assets or the Business:
and Seller agrees not to intentionally cause, vhether by action or

_inaction, at any time from the date heresof to the Closing Date:

(1) Condition. Any material change in the condition
(financial or otherwise) of Seller or the Assets, Assumed Liabili-
ties, the Business or earnings thereof taken as a whole, other than
changes in the ordinary course of business and consistent with
past practice, none of which, singly or in the aggregate, has been
or could be materially adverse to the Business;
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(44) Damage. Any damage, destruction or loss (wheth-
er or not covered by insurance) matéerially and adversely affecting
the Business or the Assets taken as a vhole; )

(144) Labdbor Disputes. Any labor dispute affecting, or
threatened labor dispute which might materially and adversely
affect, the Assets or the Business; any negotiations with labdbor
unions or proposal ©f such negotiations affecting the Assets or
the Business; or any effort to organize a labor union to represent
any or all employees of Seller in the Busineoss;

(iv) Liens. Any mortgage, pledge, lien or other
encumbrance or security interest (other than such encumbrances, {f
any, as are not substantial in amount and do not interfere with the
present or proposed use of the property sudbject thereto or affected
thereby, or otherwise impair the Business or its operations) to
shich the Assets have been subjectead, or assumed by Geller, with
respect to the Assets except for such mortgages, liens, encum-
brances and security interests as may have been created in the
ordinary course of business and consistent with past practice, and
are disclosed in Exhibit K; -

(v) Liabilities 1Incurred. Any 4indebtedness, 1lia-
bility or obligat{on (whether absclute, accrued, eontingent or
otherwise) incurred, or other transaction (except as permitted or
expressly disclosed by this Agreement) engaged in, with respect to
the Business or the Assets by Seller other than in the ordinary
course of business and consistent with past practice:

(vi) Dispositions of Assets. Any sale, transfer or
other disposition of any tangible Asset ©f Seller, or cancellation
of any debt or c¢laim, except in the ordinary course of business
and consistent with past practice, ©r any sale, assignment, trans-
fer or other disposition of any of its patents, trademarks, service
marke, trade namen, brand names, copyrights. licenses or other
intangible assets;

(vii) BSurrender of Rights. Any amendment, termination
or waiver of any right belonging tc Eeller in connection with the
Business or the Assets other than in the ordinary course of busi-
ness and consistent with past practice;

' (viii) 8Sala Increases. Any salary or wage increase
‘4n connection with the ;'us"'ine's's"'o't.hor than normal merit and cost-

of=iiviny duvieases Gonsiatent with Ssller's genersl pravalling
practices to any officer, partner, employse ©r agent of Beller
relating to the Business: or any Donus, $ncentive nsation,

deferred compensation, profit sharing, retirement, pension, group
insurance, death benefit or other fringe benefit plan, trust agree-

-9- 886450020




ment, or arrangement or any employment Or consulting agreement

relating to the Business entered into or materially amended or
altered:; ,

."

' (ix) Capital Expenditures. Any capital expenditures,
capital additions ©or capital improvements with respect to the
Business or the Assets mde, or comnitted to be made, by Seller

other than in. the ordinary course 0of buciness and consistent with
past practice;

(x) Books and Records. Amny fallure to maintain the
books, accounts and records of beller with respect to the Business
or the Assets in the usual, regular and ordinary manner and in
accordance with good business practice and g¢enerally accepted
accounting principles;

(x{) Agreements to Change. Any agresment by Seller
to 4c any of the foregoing;

(x41) Potential Defaults. Any action taken or omit-
ted to be taken by Seller which would cause (after lapse of time,
potice ©or both) the breach, default, acceleration, amendment,
termination or waiver of any material right, contract, commitment
Or oiher Obligation with respect to the Business Or thé Assets; or

(x$44) Other Events. Any other event or condition of
any character which in any one case or in the aggregate has materi-
ally adversely affected, or any event or eondition known, or which
reasonably should have been known, to the officers of Seller which
4t is reasonable to expect will, in any one case or in the aggre-
x:tc. materially adversely affect in the future, the Assets or

sumed Liabilities or the condition (financial or otherwise),
" earnings or prospects Of the Business.

{r) Prohidbited Payments. MNeither Seller nor, to the
knowledge of any Officer © eller, any employes o©of Beller, has
made any payment ©f funds of Seller prohibited by law, and no
funds of GSeller have been set asidle to be used for any payment

ptghibitod by law, and all such payments have been prohibited by
Seller.

(s) ([omitted] .
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(t) Corporate Authority. As of the Closing Date all cor-
porate action reguired to be t&en by Seller for the adoption and
approval of this Agreement and for the transfer of the Assets to
Buyer in exchange for the consideration set forth hereunder, and
for the consummation ©f the transactions contemplated hereunder,
will have been duly and validly tasken as ¢videnced by a certificate
of the Secretary of the Seller to such effect to be furnished to
Buyer by the Seller at the Closing. This Agrecment s the walia
and binding obligation of Seller, enforceable in accordance with
dits terms. Except as described in Exhibit P, meither the execution
and delivery by Beller of this Agreement nor the consurmation of
the transactions contemplated heredy nor compliance by Beller with
any of the provisions hereof will (i) eonflict with or result in a
breach of any provision of Seller's Certificate of Incorporation
or By-laws, (ii) result 4in a @efault (after lapse of time, motice
or both) under any of the terms, conditions or provisions of any
note, bond, mortgage, indenture or cther debt instrument of Beller,
(141) result in a default (after lapse of time, notice or both)
under or cancellation or termination of, or accelerate the perform-
ance required by, any other contract, agreement, commitment or
engagenment (including, without limi{tation, those 1isted on Exhibit
P, with the exceptions, if any, noted on such Exhibit) to which
Seller is a party or by which it or any ©f its respective proper-
ties or assets may be bound, or (iv) violate any order, writ, in-
junction, decree, statute, rule or regulation applicable to Seller
©r any ©Of their properties or assets. Except as ocontemplated
harain with reapect to the State of New Jersey Department of
Environmental Protection Administrative Consent Order, no consent
Oor approval by any governmental authority is required in connection
with the execution and delivery by Geller of this Agreement or the
consummation by 8eller of the transactions contemplated hareby. :

(u) 1oyees. Exhidbit Q {s a complete and correct list
of each employee Of the Company‘'s Business, a description of such
employee's duties, the initial date of employment, the monthly rate
$f and thes =eotheld of dstermining such employes'’s commanestinn, sna

the amount of such employee's compensation (including bonus, 4&f
any) for the month ended December 31, 1985.

(v) Customers. Except as listed on Exhibit R, none of
the customers Of the beller are affiliated with the Seller nor do
any of them currently account f£or, or during the last twelve
months have accounted for, more than 58 of the aggregate sales of
the Seller.

(v} Material Misstatements. No reprsssntation or wai-
ranty by Beller in 8 Agreement and no schedule, certificate or
other instrument Or exhibit identified or referred to herein, or
furnished or to be furnished to Buyer pursuant hersto, contains or
will contain any untrue statement of a material fact or omits or
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will omit any material fact necessary in order ¢to make the state-
ments contained therein, taken together, not misleading.

4. BUYER'S REPREBENTATIONS AND WARRANTIES. N
Buysr represents and warrants to Beller that:

(a) It is a Guly organized and existing corporation in
good standing under the laws of the Btate of Delaware.

' (b) All corporate action required to be taken by Buyer
for the adoption and approval of this Agreement and for the pur-
chase of the Assets by Buyer in exchange for the consideration set
forth hereunder has been duly and validly taken, as evidenced by
certified resolutions to be furnished to Seller at the Closing.
This Agreement is the walid and binding obligation of Buyer,
enforceadble in accordance with its terms. Neither the execution
and delivery by Buyer of this Agreement mor the consummation of
the transactions contamplated heroby nmor compliance by Buyer with
any of the provisions hereof will (i) conflict with or result in a
breach of any provision of Buyer's Certificate of Incorporation or
By-lavs, (13’ result in a default (after lapse of time, notice or
both) under any of the terms, conditions or provisions of any note,
bond, mortgage, indenture or other debt jnatrument of Buyer, (4iii)
result i{n a default (after lapse of time, notice or both) under or
cancellation or termination of, or accelerate the performance
required by, any other contract, agreement, lease, commitment or
engagement to which Buyer 4s a party or by which it or any of its
respective properties or assets may be bound, or (iv) violate any
order, writ, 4injunction, decree, statute, rTule or regulation
applicable to Buyer or any of its properties or assets. d¥o consent
or approval by any governmental authority is required in connection
with the execution and delivery by Buyer of this Agreement or the
consummation by Buyer of the transactions contemplated heresby.

5. CONDUCT OF SELLER'S BUSINESS.

Seller agrees that from the date hereof to the Closing
Date to the extent that such events are within Seller's control,
and to the extent that the Business or the Assets are affected,
and except to the extent that Buyer shall othervise consent by an

"dnstrument in writing signed on behalf of Buyer by a duly author-
.4zed officers

(a) eration ©f Business. B8eller will cperate the Busi-
ness substantially as presently operated and only 4n the ordinary
course and consistent with past practice and to the extent of and
consistent with such operation it will use its best efforts to
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pressrve intact its present businesns organirzation and preserve its
relationships with persons having business dealings with 4¢.

; (b) NMaintenance of Properties. Seller will smaintain al)
of the properties Of the Business in customary repair, order and
condition, reasontble wear and use and damage by fire or unavoia-
able casualty excepted, and take all steps reascnably necessary to
maintain 4ts intangible assets, including without limitation 4its
patents, trademarks, eservice marks, trade namss, brand names,
copyrights and any pending applications therefor.

(c) Liens. 8Seller will not create ©Or assume any mort-
g;gc. pledge, _Eon Or other encumbrance Or security interest on
e Assets. |

(4) Indebtedness. Beller will mot 4dncur any $ndebted-
nesg, liabilify or obligation, with respect to the Assets or the
Business, other than current indebtedness incurred in the ordinary
course of business and consistent with past practice.

(e) Sale of Assets. Seller wiil not sell, transfer or
otherwise dispose O any O the Assets, @xcept in the ordinary
course of business and consistent with past practice, or sell,
assign, transfer or othervise dispose of any o©f 4its 4intangible
property included in the Assets or the Business, including without
limitation, patents, trademarks, service marks, trade names, brand
names, copyrights, licenses or other intangible Aasets.

(£) Waiver of Rights. Eeller will not amend, terminate
or waive any material right in respect ©f the Assets or the Busi-

ness except in the ordinary course of business and consistent with
past practice.

(g) Employee Benefits. Beller will not (i) grant any
salary or wage increase tO any officer, or, except in the ordinary
course ©of business and consistent with past practices, to any
other employee or agent ©f the Buainess or (ii) with respect to
the Business enter into or amend or alter materially any bonus,
incentive compensation, deferred compensation, profit sharing,
retirement, pension, group insurance, death benefit or other fringe
benefit plan, trust agresnent, Or arrangement or any employment or
consulting agreement, except as may be required to comply with the
Employee Retirement Income Becurity Act of 1974 or any applicadle
federal, state or local statute, regulation or ordinance.

(h) Capital Expenditures. 65eller will not make or commit
to make any capital expenditures, capital additions or capital
improvenments with respect to the Business other than in the ordin-
ary course of business and consistent with past practice or, with
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respect to capital expenditures, capital additions or ecapital
contributions vhich are in the ordinary course of business ané con-
sistent with past practice, which exceed §10,000 with respect to
any single expenditure, addition or dmprovement or $20,000 with
Tespect to all such expenditures, additions and improvements.

(1) Books and Records. BSeller will maintain the books,
accounts and Yecords of the Business 4in the usual, regular and
ordinary manner and in accordance with good business practice and
generally accepted accounting principles consistently applied.

(3) Zaxes. BSeller will pay all ad valoram and other
taxes upon the Assets and the Business as they become due.

(x) Amendments ¢o Agreements. Seller will not enter
into or assume, Or alter or amend, any contract, agreesment, lease,
commitment or engagement, with respect to the Agsets or the Busi-
ness, except in the ordinary course of business and consistent
with past practice or as contemplated by this Agroement.

(1) Performance of Agreements. Seller will mnot do
act, or omit to do any act, which will cause a material breach of
any contract, commitment ©r obdbligation of Seller with respect to
the Business.

) (m) Notice of Adverse Changes. Seller will promptly ad-
vise Buyer in writing of any material adverse change in the Assets
or the financial position, earnings or prospescts of the Business.

(n) Compliance with Laws. Seller will @uly comply 4in
all material respects with all laws applicable ¢o it and to the
conduct ©f the Business.

‘ (o) Insurance. Seller will not cancel or decrease any
of the insurance referred to in subparagraph 3 (1) or listed in
Eshibit M, or permit any of such insurance ¢© lapse or terminate.

6. 1985 FINANCIAL STATEMENT.

Beller will furnish to Buyer as scon as practical, but in
any event not later than January 13, 1986, the 1985 Financial
Statement, such statement to consist ©f a balance sheet as of that
_“date and a statement ©f profit and loss, &8 deacribed in section
3(c). The balance sheet and the statement ©f profit and loss for
the 1985 calendar and fiscal year shall, 80 far as Seller knows,
fairly present the financial poaition of the Business as of Decen-
ber 31, 1985. Buyer and Buyer's asuditors shall be entitled to
Zeyiew Asuch financial statement, gnd to participate in the

1 4 erefor to the extent appropriats. The

Decanmber S Financial Statement ghall be
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attached to this Agreement/on fore the Closing Date as Exhibit
H and all representationy and sarranties nfpoating in paragraph 3
with respect to Exhibitd G vill apply with equal ‘force and

effect to Exnibit B. The balance sheet as of Decenber 31, 1985 and
the notes thereto shall 4include all of the Assets and all of the
assets of the Business customarily shown on a corporate balance
sheet and shall, by reference to this Agreement and its defined
terms, clearly 4dentify 4in the notes thereto the Assets, the Ex-

ciuded Assets, the Assumed liabilities and the Excluded Liabili-
ties.

2. INVESTIGATION.

——

After the execution and delivery of this Agreement, Buyer,
through its enmployees, agents and repraesentatives, may make or
cause to be made such other and additional investigation of the As-
sets and the Business as Buyer deecms necessary or advisgable, but
no investigation by Buyer, whether before or after the execution
and delivery of this Agreement, shall affoct the representations
and warranties of Seller hereunder or Buyer's right to indemnifice-
tion as provided in paragraph 15. Geller agrees to cooperate with
and to permit Buyer and i{ts employees, agents &nd representatives
to have full access to its premises on reasonable notice and to
all its books and records and to furnish to Buyer such financial
and operating data and other information with respect to the Busi-
ness and the Assets as Buyer shall from time to time reasonably
request (including, without 1limitation, workpapers and other
records of the Business that may be fn the possession of or created
by Seller'’s accountants and auditors). 1If the Closing does not
occur, Buyer will deliver to Seller originals and copies of docu-
ments, work papers and Other materials obtained or reproduced in
connection with such 4nvestigation, whether so obtained before or
after the execution hereof, will not use any information so ob- -
tained, will not Qisclose or divulge such information to any other
person and will keep any information so obtained confidential:
provided that Buyer shall not be obiigated to treat as confidential
any information with respect to Seller which is or becomes publicly
availadble or readily ascertainadle from public sources, or which
was known to it at the time of Aisclosure by Beller or which is
rightfully received by it from a third party.

8. FURTHER AGREEMENTS.
. (a) At or prior to the Closing Date Beller will use its
best efforts to obtain all third party consents necessary to

assign the contracts, agreements, leases, commitments and engage-
ments listed on Exhidbit N relating to the Assets and the Business.

(b) Buyer agrees to cooperate with Beller §n allowing
Seller access tO records and documents associated with the Business
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or the Assets in connection with any aceounting or tax audits of
Seller, ©r other reasonable requirement of Ssller. )

‘ {c) DNon=-Competition. Seller covenants and agrees that
from the Closing ﬁk.- and for a period of five (5) years hereafter

Seller will not, directly or indirectly, own, manage, Operate,
Join, control or participate in or be connected with a&s a partner,
stockholder, subsidiary or othervise, any business, $ndividual,
partnership, firm or corporation which 4s @irectly or indirectly
in competition with the Business. DNothing in this Agreement 4is
intended, or shall be construed, to prevent the Beller from invest-
ing in the stock ©r other securities iisted on & national securi-
ties exchange or actiwvely traded on the over-the-~counter market of
any corporation which 4s at the time engaged wholly or partly in
the business 0f manufacturing, purchasing, selling, or dealing 4n
any product now manufactured, purchased, ©r sold by the Business
or any firm, partnership, or corporation which shall succeed to
all or a substantial part of the Business or in any business which
is, directly or indirectly, at the time, in competition with the
Business, provided that Geller and 4its affiliates sghall not,
directly or indirectly, hold, beneficially or otherwise, in the
aggregate, more than five percent (5%) of any issue of such stock
or other securities of any one (1) such corporation.

8) fPigpristesy Informaotics. S2llsr  sovaznants  en2
agrees that from and after the Closing Date Seller will not at any
t , Girectly or indirectly, use or permit the use of any trade
secrets, customers’ liste or other confidential information of, or
relating to, the Business in connection with any activity or busi-
ness, and will mot divulge such trade socrets, customers' 1lists,
and confidential information to any rson, firm, or corporation
wvhatsoever, except as may Dbe authoriged 4in writing by Buyer or
pursuant to & court order or similar governmental process. Seller
agrees that the customers (the fdentity of vhich are confidential)
and the group of skilled and trained sales and technical employees
of the Business have been developed over & considerable period of
time, at great axpense, and constitute an essential and wvaluable
asset. Seller acknowledges that it has knowledge ©of, and access
to and acquaintance with such customsrs end BEeller therefore
agrees that from the Gate hereof and for a period of five years
hereafter, it will not:

(1) disclose to anyone, except as may be authorired

"by the Buyer, the jdentities of or any facts relating 'to the

customers of the Business nor, directly or indirectly, solicit for
any person, firm or corporation other than Buyer any customer of
Buyer for the Business or the sale to them ©f products or services
vhich are then being offered, or cculd be offered in the ordinary
course of business, by the Business, or
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(14) dairectly or 4indirectly recruit or solicit for
enploymsnt or consulting by any person, firm or corporation other
than Buyer any sales or technical person who then is, an employee
of or consultant to the Business. :

_ (e) Buyer agrees to use {ts best sfforts to obtain the
product liability insurance referred to in paragraph 10(h) hereot.

(¢) Por so long as the Promissory Note referred to in
paragraph 1(b) (i) hereof shall be outstanding, Buyer agrees to
use its Dest efforts to cause an indjvidual designated by Seller
(vhich individual shall be reasonably acceptable to Buyer) to be
elected as a director of Buyer.

9. ADJUSTMENT TO PURCHASE PRICE.

The Purchase Price set forth in subparagraph 1(d) shall
be adjusted {n accordance with the terms ©f paragraph 13 and as
othervise provided for herein.

0. CONDITIONS TO BUYER'S OBLIGATIONS.

The obligation of Buyer to consummate the acquisition con-
templated by this Agreement is subject to the satisfaction, on or
before the Closing Date, of the following conditions (unless waived
by Buyer in writing)s

, (a) Representations, Warranties and Covenants. Examina-
tion by Buyer shall not have disclosed any material Inaccuracy 4n

the representations and warranties of Seller contained {n this
Agreement; such representations and warranties shall be true and
correct at and as of the Closing, except for representations and
warranties specifically relating to a t or times oOther than the
Closing Date (which shall be true and correct at such time or
times) and except for changes contemplated and permitted by this
Agreement, with the same force and effect as if made at and as of
the Closing Date; Beller shall have eubstantially performed all
obligations and complied with all c¢ovenants required to be per-
formed or to be complied with by them under this Agreement prior
to the Closing: there shall have deen no materially adverse changs
in the condition, £financial or otherwise, of the Business from
that set forth in the Interim Pinancial Statement; and Buyer shall
have received a certificate signed by the Chief Pinancial Officer
of Seller to all such effects, with respect to financial matters,
and from the Becretary of Seller to all such effocts with Yespect
to any other matters.

-17- 886450028




-— - —— - - — et m
- -

(b) Authorization. All action necessary to authorize the
execution, delivery and tgerformamco of this Agresmant by Beller
and the consummation of e transactions oontemplated hereby ghall
have been duly and walidly taken by the -board of directors of
Seller, and Soller shall have full pover and right to sell the
Assets and the Business on the terms provided herein.

(c) Mo Litigation. Mo action, suit or proceeding to
Testrain or pro t ¢ consummation ©f the transactions con-
templated under this Agreement shall be pending or threatened.

(d) Administrative Congent Order. The Btate of New
Jarsey, Department of Environmental Protection shall have issued
an Administrative Consent Order with respect to the transfer of
the Assets, including the real property and facility located in
10di, New Jersey, and the transfer or the Business, which Adminis~
trative Consent Order is not inconsistent with the terms hereot.

(e) Seller's Counsel's inion. yer shall have re-
ceived a written opinion of 8elier=3 Gounsel, which opinion .-
shall be dated as 0f the Closing Date ¢to the affect thats

(1) Seller is s corporation duly organiced, validly
existing and in good standing under the laws ©f the 5tate of
Delawvare, has corporate power to caryry on the Business as it is
then Dbeing conducted (including the power to own or lease the
Assets), and 6Seller is AQuly qualified to @o business and is in
good standing in &ll jurisdictions;set forth on Exhibit P hereto;

(14) The Assets are free and clear of any and all
recorded mortgages, liens, security agreemsnts, pledges, charges
and encunbrances ©f any nature whatsoever, and the Seller has good
and marketable title tO all of the Assets (except, with respect to

: xistin tilie overnmental and obvious

uwblic easemants that have not materially affected the value of or
ﬁe use of the Assets 5 Eenerh

(444) Except as otherwise disclosed 4in Exhibit J
hereto, there is no litigation, proceeding, arditral action or
governnmental 4investigation pending or threatened against Seller
relating to the Business, or the Assets, Or the transactions
contemplated by this Agreement; -

(iv) The execution, Gelivery and parformance dof this
Agreament by Seller, 4ncluvding without limitation the sale and
transfer of the Assets &s provided herein, have been @uly authoric-
sd and approved by all requisite corporate action by Beller and
this Agreenent and each ©of the instruments Of conveyance and trans-
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fer referred to in this Agreement have been ¢uly executed and
delivered by Seller in pursuance of such authorization and consti-
tute wvalid and binding obligations ©of Beller 4in accordance with
their respective terms, except as such enforcement may ‘de limited
by aeapplicable bankruptey, insolvency or similer laws affecting
generally the enforcement ©f contractual rights and by applicadble
limitations on equitable remedies;

(v) Except as disciosed in this Agreement or any
Exhibit hereto ©r any Gocument delivered pursuant hereto, meither
the execution and delivery of this Agreenent nor the consummation
of the transactions contemplated hereby nor compliance by Seller
with any of the provisions hereof (x) violate or conflict with, or
result in a breach of any provisions of the Certificate of Incor-
. poration or By-laws of Seller, or (y) constitute a default (or an
event which, with notice or lapse of time or both, would constitute
a default) under, ©or result in the termination of, or accelerate
the performance required by, or result in the creation of any lien,
security 4{nterest, charge or encumbrance upon any ©f the Assets
under, any of the terms, conditions or provisions of any note,
bond, mortgage, indenture, deed of trust, license, agreement or
other fnstrument or odbligation of which such counsel has knowledge,
to which Seller is a party, or by which Seller ©or any of the
Assets may be bound or affected, except for such conflict, breach
or default as to which requisite waivers or consents shall have
been oObtained by Beller by the Closing Date, or (z) wviolate any
order, writ, injunction or decree applicable to Seller or any of
the Assets;

(vi) Bo authorization or consent of any governmental
or statutory authority is required in connection with the execu-
tion, delivery and performance of this Agreement ©Or the consumma-
tion Of the transactions contemplated herain by Seller, except such
congents from the State of New Jersey, Department of Environmental
Protection as shall have been obtained prior to the Closing Date:

and

(vii) The 4Snstruments of assignment and transfer
delivered by S5Seller to Buyer at the Closing are valid in accordance
with their terms and, effectively assign and transfer to Buyer all
of Seller's right, title and intersst in and to the Assets as of
the Closing Date.

In rendering such opinion such counsel may rely, to
the extent specified therein upon certificates as to matters of
fact of officers of Seller, provided that such counsel shall state
they belisve that both Buyer and they are Jjustified {n relying
upon such certificates.
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(£) cﬂni)/htive Adjustments. The cumpilative adjustments
tojtht Purchahle Px::: 09; forth herein shall not result in an
adjusted Purchase ce in excess of

Dollars (SEENEREW).

, (g) Access and Inspection Right. Commencing on the date
hereof, Buyer and its agents shall have complete and unrestricted
access to the Business and the right to inspect all the books and
records of Seller relating to the Business and the Assets.

‘h) Product Liability ZInsurance. Buyer shall have
pbtained a ¢ tment from a reputable Jdnsurance carrier to

rovide Buyer with product liability $naurance for at least one
ear with respect to the Business in an amount not less than One

Million (§1,000,000.00) Dollars.

11. CONDITIONS TO BELLER'S OBLIGATIONS.

The obligation of SBeller to consummate the sale of the
Assets contenplated by this Agreement is subject to the satisfac-
tion, on or before the Closing Date of the following conditions
(unless waived by Seller 4inm writing):

(a) All representations and wvarranties of Buyer shall be
deemed to have been made again on and as of the Closing and shall
then be true and correct and Buyer shall have performed all obliga-
tions and complied with all covenants reguired to be performed or
to be complied with by 4t under this Agreement prior to the clo-

sing.

(b) 8eller shall have Yeceived from Messrs. Halperin
Shivite Eisenberg Schneider & Greenawalt, Buyer's counsel, a writ-
ten opinion to the effect that:

(1) Buyer is a corporation @uly organized and exist-
ing under the laws of the 5tate of Delaware and has the power and
authority to enter into and carry out this Agreement and the
Promissory hNote. ’

‘ (11) This Agreament and the Promissory Bote have
been Auly authorized, executed and delivered by Buyer and each of
such agreenents is a valid and legal binding agreement of Buyer

"enforceable in accoréance with its terms, except ¢to the extent

such enforcement may be limited by bankruptcy, $nsolvency or
similar laws affecting the enforcement O©f ocoOntractual gights
genorally and except to the extent of applicable limitations on
equitable remedios.
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(141) bNo authorization or eonsent of any governmental
or statutory authority, to counsel's knowledge, is required in
connection with the execution, delivery and performan¢e of this
Agresment by Buyer. -

A In rendering such opinion, such counsel may rely
upon certificates as to matters of fact of officers of Buyer,
provided that such counsel shall state that they believe both
feller and they are justified in relying upon such certificates.

(c) Administrative Consent Order. The Gtate of New
Jersey, Department of Envi{ronmental Protection shall have issued
an Administrative Consent Order with respect to the transfer of the
Assets, including the real property and facility located 4in Lodf,
New Jersey, and the transfer of the Business, which Administrative
Consent Order 4s not inconsistent with the terms hereof.

12. DOCUMENTS TO BE DELIVERED ON CLOSING DATE.

(a) Seller's Documents. At the Closing, Beller shall
deliver to Buyer the following: : :

(1) Duly exzecuted assignments of ull leases of real
and personal property:

(14) A Guly executed Ddill of sale in the form of
Exhibit D;

(i11) An assignment 4n form sufficient ¢to convey
title and recordable with the Patent and Trademark Office:;

(iv) Such other bills of sale, deeds, assignments and
transfer documents, in form satisfactory to Buyer's counsel, as are
necessary to transfer, assign and convey all the Assets to Buyer;

(v) Certificate of the Seller that the representa-
tions and warranties of the Beller contained in this Agreement are
true and correct in all material respects at and as of the Closing
Date, except for representations and warranties specifically re-
lating to a time or times oOther than the Closing Date, which shall
be true and correct in all material respects at such time or times:

(vi) Certificates of the Eecretary and Chief Finan-
eial Officer of the Beller to vwhich reference is made {n subpara-

graph 10{a)s ‘

(vii) Opinion of counsel to Beller to which reference
is made in subparagraph 10(e); and
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(viii) Receipt acknowledging payment o©f the gpums
provided for a subparagraph 1(b), as such have been adjusted in
accordance with the terms hereof.

(b) Buyer's Documents. At the Closing, Buyer ghall
deliver to Beller the following:

(1) Cash or the certified or bank check of Beller
in the amount aset forth 4in paragraph 1(b)(iv), adjusted as set
forth herein;

(14) The Promissory Hote of Buysr in the form at-
tached hereto as Exhibit B;

(144) The Real Estate Mortgage of Buyer in the form
attached hereto as Exhibit C; and .

(iv) Opinion of Buyer's counsel to which reference
is made in sudparagraph 11(b); .

13. ADJUSTMENT OF PURCHASE PRICE.

The Purchase Price set forth in section 1(d) shall be
adjusted as followss

(1) the Purchase Price shall be roduced or increas-
ed, as the case may be, by the extent to vhich the Assumed
Liabilities are less than or greater than, as the case

may be,

(41) ¢the Purchase Price shall be roduced or increas-
ed, as the case may be, by the extent to which the {nven-
tory incluging reserves, set forth 4n the 1985 Financial
Statement d4s less than or greater than, as the case may
be, Sm: and ?

(441) ¢the Purchase Price shall de reduced or increas-
ed, as the case may be, by the extent to which the prepaid
expenses @et forth in the 1985 Pinancial Btatement, is
less than or greater than, as the case may be, $CupED,

The adjustments set forth above shall be applied to the
cash payable under section 1(b)(iv).

In the event that after Buyer and i{ts advisors review the 1985
Financial Statemsnt there are any unresclved issues as to the
correct line-item values therein, then Buyer shall eo advise
Seller and a senior representative of Buyer and Seller shall meet
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in order to resolve such fssues. In the event that after guch
meeting, and good faith discussion of puch issues, any dssues
remain unresclved then Eeller's accountants and Buyer's aceountants
shall similarly meet in an effort to resolve such issues./) Bach
party shall bear its own expenses and the expenses of its advigers
and accountants in connection with such resolution of such 1uun./\
Wotwithstanding anything to the contrary contained herein, the
1985 rinancial Statement shal)l be deemed to be amended to reflect
the line 4tem wvalues determined 4in accordance with the terms
herecf, and such line dtem walues shall be applicadble for all
purposes hereof.

14. ALLOCATION OF RESPONSIBILITY POR ENVIRONMENTAL
CLEAN=UP OF LODI, NEW JERSEY FACILITY

Beller represents that it shall use its best efforts to
enter into an Administrative Consent Order (the “Administrative
Consent Order”) with the Department of Environmental Protection of
the State of New Jersey which shall provide that 8eller will under-
take clean-up action of the 1odi, Mew Jersey site required by New
Jersey laws as of the Closing Date, with the further understanding
that the scope and extant ©of the clean-up action will be Aetermined
and undertaken after the closing and transfer of the real property
Assets. To obtain said Administrative Consent Order, Beller shall
post such performance bond as is required by the Btate of New
Jersey, which amount 4is currently estimated to be HEB million;
provided, however, that Seller shall not be Obligated to post a
Bond in excess of A4 million. Any documented costs of any
.environmental clean-up Of the gite shall be allocated as £ollows:

The first $@EIIND shall be borne by Buyor;

Over $@ up to SUNERP shall be borne equally
between Beller and Buyer; '

Over $@EJNER shall be borne entirely by Sellor.

In the event that documented elean-up costs under the
Administrative Consent Order exceed I in the first year
following the closing date, Buyer shall not be required to pay to
8eller so much of the annual fnterest payment due on its secured
note as equals the amount by which said Clean-up costs exceed

$ ; that amount will be added to the f£inal rincipal payment
due from Buyer to Seller at the and of five (5) years from the
closing date. This same arrangement shall apply to Clean-up costs
during the second year from the closing date. Buyer and. Seller
agree to cocperate in complying with any requirements under the
Adnministrative Consent Order, and each will fully advise the other
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of any communication, meetings or correspondence with the Depart-
ment of Environmental Protection of the State of New Jersey, or
other environmental authority. As part of its payment of the
purchase price, Buyer i1is assuming a liability of HSGUlNER> for
environmental clean-up costs; this is set forth further in para-
graph 1(b)(iii) hereof. ,

15, INTERIM ACCOUNTING PERIOD.

Commencing at the close of business on the Effective
Date, Seller agrees to conduct the Business for the benefit of
Buyer, and as otherwise provided herein, until the Closing Date.
Forty-five (45) days after the Closing Date, ©or on such other date
as mutually agreed upon by both parties (the “Final Accounting
Date"), there shall be a final accounting.

On the Final Accounting Date there shall be a reconcilia-
tion and settlement of the net amount due to either party as a
result of transactions by Eeller conducted for the benefit of the
buyer between the Effective Date and the Closing Date (the "Inter-
im Accounting Period").

Seller shall be reimbursed for all actual disbursements,
including outstanding payables for wpayroll, payroll taxes and
related benefits, purchases of materials and gservices or other
payments incurred in the ordinary course ©f the Business appli-
cable to transactions during the Interim Accounting Period.

In order to effect such final accounting, all disburse-
ments made by Seller in operation of the Business for payroll,
taxes, material purchases and similar jitems will be recorded as
chargeable to Buyer. All receivables generated after the Effec-
tive Date will be recorded as receivables ©f Buyer. Seller will
continue to collect receivadbles during the Interim Accounting
Period. Cash receipts for accounts receivable which relate to
transactions on and prior to the Effective Date will be retained
by Seller. All receipts for Accounts Receivable which relate to
transactions on or after January 1, 1986 are recorded for Buyer.
On the Final Accounting Date a balance due Buyer or due Seller, as
the case may be, will be calculated by adding all receipts accrued
to the Buyer during the Interim Accounting Period less all dis-
bursements made by Seller on Buyer's behalf during such period.
If a balance is due Seller from Buyer, such amount will be paid by
Buyer to Seller on the Final Accounting Date. 1If a balance is due
Buyer from Seller such amount shall be remitted by Seller to Buyer
on a weekly basis as customer receipts become available to cover
required cash remittances, but in no event later than sixty (60)
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days after the Final Accounting Date. Buyer hereby agrees that in
the event that Seller becomes obligated to pay state or federal
income tax in respect of Seller's operation of the Business Aduring
the Interim Accounting Period, and such obligation becomes fixed
not later than the expiration of the period during which Buyer may
amend its state or federal income tax return, as the case may be,
with respect to the Interim Accounting Period, Buyer shall indemni-
fy and hold Seller harmless from sguch tax 1liability:; provided,
however, that §&eller notifies Buyer promptly of any audit or
inquiry which may give rise to such tax liability and afforde
Buyer the opportunity to contest such liability at Buyer's own
expense.

In the event that Buyer and Seller cannot agree as to the
appropriate payments to be made in respect of the Interim Account-
ing Period, Buyer and BSeller ghall use their best efforts to
resolve such disagreement in accordance with the provieions of
paragraph 13 hereof. The provisions of this paragraph 15 shall be
deemed to be in furtherance of, and not in derogation of, the
covenants and provisions of paragraph 5 hereof. 1In the event that
the closing under this Agreement should fail to occur, the provi-
sions of this paragraph 15 shall be deemed to be of no effect.

16. ADDITIONAL WARRANTIES; SURVIVAL.

All statements contained in any Exhibit hereto or {n any
certificate or instrument of conveyance delivered by or on behalf
of Seller pursuant to this Agreement or in connection with the
transactions contemplated hereby shall be deemed representations
and warranties by Seller. All representations and warranties of
Seller made in this Agreement or as provided herein shall survive
the Closing Date and survive any investigation at any time made by
or on behalf of Buyer but only to the extent provided in paragraph
17 hereof.

17. INDEMNIFICATION OF BUYER.

This paragraph 17 sets forth the respects in which Buyer
shall be indemnified by Seller after the Closing Date on claims
for indemnification, the obligations of Seller to Buyer after the
Closing Date, and the remedies of the Buyer against the Seller
after the Closing Date with respect to any misrepresentation or
breach of warranty, covenant or agreement under this Agreement on
the part of the Seller. Nothing contained herein shall be con-
strued to limit Buyer's right to additional indemnificatione from
Seller pursuant to this Agreement. :
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(a) Misrepresentation; Breaches. 6&eller shall indemnify
Buyer and hold it harmless from, against and in respect of, and
shall on demand reimburse the Buyer for: (i) all ites losses, liabi-
lities, damages, costs and expenses after the Closing Date, arising
from or in connection with any misrepresentation or breach of
warranty, covenant Or agreement on the part Of Seller under this
Agreement, or in any certificate, document or instrument delivered
to the Buyer; and (ii) any and all actions, suits, proceedings,
elections, demands, assessments, Judgments, costs and expenses,
including without limitation, reasonable legal fees and expenses,
incident to any of the foregoing or incurred in investigating or
attempting to avoid same or to oppose the imposition thereof, or
in enforcing this indemnity. Notwithstanding the foregoing the
Seller shall have no liability under this paragraph (a) unless the
aggregate amount ©f such liability exceeds §$20,000, but 4in no
event shall the BSeller have any 1liability for any claime £for
indemnity not made and arising within three (3) years after the
Closing Date.

(b) Bulk Bales. Seller shall indemnify Buyer and hold
it harmless from all claims of creditors or others based on this
Agreement or the transaction contemplated hereby (including, but
not limited to, claims predicated on the New Jersey Uniform Commer-
cial Code ~ Bulk Transfers statute) and any and all lossesg, liabil-
ities, damages, costs, expenses, fees and taxes, levied, imposed
or incurred as a result thereof; excluding, however, the Assumed
Liabilit“lo

(c) Taxes. Seller shall indemnify Buyer and hold it
harmless from any and all sales, use. transaction, or other taxes
that may be imposed as a result of the execution of this Agreement
or the consummation ©f the transactions contemplated by this
Agreement; provided, however, that with respect to sales tax
SEller shall indemnify and hold Buyer harmless under this subpara-
graph only with respect to the initial $30,000 of sales tax liabi-
lity and with respect to fifty (50%) percent of any such sales tax
liability in excess of such §30,000 but less than $40,000.

(@) Notice: Defense. If Buyer proposes to assert a right
of indemnification under this paragraph 15 it shall, promptly
after Buyer is apprised of any action or interference or receives
any claim or notice of commencement of any ®suit or proceeding with
respect to which the right to indemnification is proposed to be
asserted, notify Seller thereof in writing, enclosing a copy (if
in writing) of any such claim or notice and a concise description
of the basis of the claim for indemnification. Seller shall have
the sole right and obligation to defend any such claim with counsel
of its choice at its own expense. Buyer shall have the right to
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participate in the defense of such claim, suit or proceeding; in
such event, Buyer shall have the right to employ counsel, but the
fees and expenses ©Of such counsel sghall be borne by Buyer. 1In no
event will Buyer be required, prior to making a claim against
Seller or becoming entitled to recovery hereunder from Seller, to
commence litigation or to take any other action (other than reason-
able collection efforts in the ordinary course of businese as to
accounts receivable and reasonable efforts to file claims to
obtain insurance recoveries) against any third party with respect
to a matter for which Buyer may have a claim againgt Seller under
this Agreement. The parties shall cooperate with each other in
each defense hereunder. ' '

l8. EXPENSES.

Buyer shall pay its own expenses incident to this Agree~
ment and the transactions contemplated hereby, including all fees
of its counsel and accountants, whether or not auch transactions
shall be consummated. Seller shall pay its own expenses incident
to this Agreement and the transactions contemplated hereby, includ-
ing all fees of its counsel and accountants, whether or not such
transactions shall be consummated.

19. BULK SALES.

Except @as provided for in Section 17(b) hereof, the
parties hereto, Jjointly and geverally, waive compliance with the
provieione of any applicable bulk sales laws, including provisions
of the New Jersey Uniform Commercial Code.

20. NOTICES.

All notices or other communications between the parties
shall be given in writing by registered or certified mail, return

receipt requested, and addressed to the attention of each of the
following persons:

(a) If to Buyer:
FOA Corporation
William J. Reidy
450 Franklin Avenue
Wyckoff, New Jersey 07481

and
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Halperin Shivite Eisenberg
Schneider & Greenawalt
Attention: William §. Greenawalt
- 11 East 44th Street
i New York, New York 10017

(b) If to Seller:

Hexcel Corporation

650 California Street

San Francisco, CA 94108
Att: Mr., D. Thomas Divird

copy to:

Hexcel Corporation

650 California Street

g8an Francisco, CA 94108

Att: John F. O'Flaherty, Esq.

21, FINDERS.

The parties agree that none of them shall be liable for
any brokerage, finder's or similar fees or commissions incurred by
any other party hereto in connection with the transactions contem-
plated by this Agreement. Each party to this Agreement represents
and warrants to the other party that it has not dealt with and does
not know of any person, firm or corporation asserting a brokerage,
finder's or similar claim in connection with the making or negotia-
tion of this Agreement or the transactions contemplated hereby.

22. PRESS RELEASE.

No party shall issue any press releases or public an-
nouncenente of any of the transactions contemplated by this Agree-
ment except As may be mutually agreed to in writing by both Seller
and Buyer:; provided, however, that Seller may issue such press
releaseg or public announcements as in its reasonable judgment are
required in order to comply with applicable law or the rules and
regulations of the Securities and Exchange Commission or the New
York Stock Exchange. _

23. FURTHER INSTRUMENTS.

Each of the parties will, after the Closing Date, without
cost or expense to the complying party, execute and deliver or
cause to be executed and delivered to the reguesting party such
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further instruments of transfer and conveyance and will take such

other action as may be reasonably requested to more effectively
consummate the transactions contemplated by this Agreement.

1

24. NO THIRD PARTY RIGHTS.

Except as otherwise provided herein, nothing herein
expressed or implied is intended or shall be construed to confer
upon or to give any person, firm or corporation, other than the
parties hereto, any right or remedy under or by reason hereof.

25. MISCELLANEOUS.

This Agreement:

(a) Counterparts. May be executed in any number of
counterparts and each such counterpart hsreof ghall be deemed to
be an original instrument, but all such counterparts together shall
constitute but one agreement.

(b) Entire Agreement. Supersedes all prior negotia-
tions, and, together with all other documents, schedules, lists,
exhibits, certificates and other documents referred to in this
Agreement or required in connection with the transactions contem-
plated hereby, contains the entire understanding between the
parties and may not be orally changed or modified.

(c) Binding Effect. Shall be binding upon and shall
inure to the benefit of the parties hereto and their respective
successors, personal representatives and assigns.

(d) Applicable Law. Shall be governed by the laws of
the State of New Jersey applicable to contracts negotiated in and
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to be performed in the State of New Jersey.

: IN WITNESS WHEREOF, the parties horeto have caused this
Adxcoment to be duly executed as of the day and year first above

written.

WITNESS: FOA CORPORATION
By:
By:
Date:

WITNESS: ' BEXCEL CORPORATION

T LR S ens

//7;//0 //ﬁf}uiig Date: /95/43/%423
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to be performed in the State of New Jersey.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above
written.

WITNESS: FOA CORPORATION
/Q? ~7éfg22i:f"’%2("/ By: (.
By: Lﬂ(ﬁ R/
é.—»
Date: Dagqji 3( {7?9

WITNESS: HEXCEL CORPORATION .

Date:
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